UNITED STATES » ' OMB APPROVAL
SECUR]TIF@QE&:}?{F!&?&?&E&MMISSIO:\ OMB Number- 1235-0076
M Expires: April 30,2008
Estimated average burden
FORMD hours per response ... 16.00
NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D,
% SECTION 4(6), AND/OR T owiERaCEVED
L )UNIFORM LIMITED OFFERING EXEMPTION

Name of Offermg(D checkif U'US\IS -4n amendment and rame has changed, and indicate change.) —
N /\ S

Warrant 1ssuance ,&»

Filing Under (Chcck bm(es) Thatapplyy: [ Rule 504 [ Rute 505 [X) Rute 506 [ ] Section 4(6) [ ] ULOE
Type of Filing: \@ New Filing D Amcndment

A. BASIC IDENTIFICATION DATA

1. Enter tae information requested about the issuer

Name of Issuer (D cheed if this is an amendment and name has changed, and indicate change.)

Aventeon Incorporated

Address of Execotive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
2800 - 156" Avenue SE, Suite 200, Bellevuc, WA 98007 (425) 641-5231

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above.

Same as above.

Brief Description of Business
Software development

Type of Business Organization ) @ w >
corporation D limited parmership, already formed D other (please specify): UNON \../C E{
D business trust D limited parinership, to be formed ArT 4

Month Year P i [¢] 2 mzﬂ

Actual or Estimated Date of Incorporation or Organization: B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: gﬁ? é;;‘
CN for Canada; FN for other foreign jurisdiction) w

GENERAL INSTRUCTIONS

Federai:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.S.C.
T1d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Szcurities
and Exchange Commission (SEC) on the earlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is cue, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strzet, N.W., Washington, D.C: 20549,

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manusally signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al) information requesied. Amendments need only report the name of the issuer and offering, any changes

thereto, the infermation requested in Part C, and any matérial changes from the information prevmus¥> supplied in Parts A and B. Part E and the Appcnd:x need
not be filed with the SEC.

Filing Fee: There is no fedzral filing fee,

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those stales that have adopted
ULOE and that have adop:ed this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
arc to be, or have been made. If a state requires the payment of a fee as 2 precondition to the ¢laim for the exemplion, a fec in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordanze with state law. The Appendix to the notice constitules a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to {ile the
appropriate federal notice will not result in a loss of an avallable state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the colicction of information contained in this form 10f 9
SEC 1972 (5-05) are not required to respond uniess the form displays a currently valid OMB
contro! number. Ametican Legatiet, inc.

www, USCourtFerms.com




[ T ABASICIDENTIFICATION DATA
“Enter the information requested for the following: '
®  Ezch promoter of the issuer, if the issuer has been organized within the past five years;

L

o Euch beneficial owner having the sower to vote or dispose, or direct the vote or disposition of, 10% or morc of a class of equity securities of the issuer.

®  Ecch executive officer and dircctor of corporate issuers and of corporate general and managirg parmers of partnership issuers; and

¢ Each general and managing partoer of partnership issuers.

Check Box(es) that Apply: - {7 Promoter [} Bensficial Owner Exccutive Officer Director

[0 General and/or
Managing Pariner

Full Name (Last name first, if individual)
Doerner, Karel

Business or Residence Address (Number and Street, City, State, Zip Cede)
Gabelsbergerstr. 47, 80333 Munich, Germany

Check Box(cs) that Apply: [J promoter [} Beneficial Owner Executive Officer Dircctor

] General and/or
Managing Partner

Full Namc (Last name first, if individual)
Prasad, S.T.S.

Business or Residence Adcress (Number and Street, City, State, Zip Code)
1273 120" Avenue NE, Bellevue, WA 98005

Check Box{es) that Apply: J promozer ] Beneficial Owner ] Executive Officer Dircctor

[J General and/or

Managing Partner
Full Name (Last name first, if individual)
Pelzer, Jorn
Business or Residence Address (Number and Street, City, State, Zip Code)
3i Deutschland GmbH, Rosental 34, D-80331 Munchen, Germany
Check Box{es) that Apply: [ Promoter ] Beneficial Owner [] Exccutive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Claussen, Christian -

Business or Residence Address (Number and Street, City, State, Zip Code)
Techno Venture Management, Maximilianstr. 35, Entrance C, D-80539 Munich, Germany

Check Box(gs) that Apply: ] promoter D Beneficial Owner D Executive Officer Director

D General and/or

Managing Partner
Full Name (Last name firsy, if individual)
Maerz, Kiaus
Business or Residence Address (Number and Street, City, State, Zip Cede)
IMPAQ AG, Flurstrasse 32, CH-8866 Zurich, Switzerland
Check Box(es) that Apply: [ | Promoter  [X] Beneficial Owner [ | Executive Officer [ ] Director [} General and/or

Managing Partner

Full Name (Last name firgy, if individual)
TVM VIT GmbH & Co. KG

Business or Residence Address (Number and Street, City, State, Zip Codc)
Maximilianstr. 35c, 80539 Munich Germany

Check Box(es) that Apply: D Promoter Beneficial Owner [ ] Executive Officer [ ] Director

3 General andfor
Managing Partner

Full Name (Last namg first, if individual)
Mayflower L.P.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o 3i Investments plc, 91 Waterloo Road, London SE18XP United Kingdom

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
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I

2. Enter the information requested for the following:

" A BASIC IDENTIFICATION.DATA " -

»  Each promoter of the issuer, if the issuer has been organized within the past five years;
*  Euchbenelicial owner having the power to vote or dispose, or direct the vote or d:sposition of, 10% or more of a class of equity securities of the issuer.

o Each exceutive officer and direcior of corporate issuers and of corporate general and managing partners of partnership issuers; and
*  Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [:] Promoter E Beneficial Owner D Executive Officer D Director  { ] General and/or
Managing Partner

Full Narne (Last name first, if individual)
Inte] Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)

EMEA Portfolio Management, c/o Intel Corporation (UK) Ltd., Mail-stop iSw 68, Pipers Way, Swindon, Wiltshire SN3 1RJ, United

Kingdom ] y ) .

Check Box(es) that Apply: [ promoter  [X] Beneficial Owner [ Exccutive Officer [ ] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
KD Medienagentur und Beteilingungsgeshellschaft mbH

Business or Residence Address (Number and Street, City, State, Zip Code)
Thierschstr. 47, 80538 Munich, Germany

Check Box(es) that Apply: [T promoter X} Beneficial Owner D Executive Officer D Dircctor D General and/or
. Managing Partner

Full Narme (Last name first, if individual)
Versteege, Tino ‘

Business or Residence Address (Number and Street, City, State, Zip Code)
Aventeon Benelux B.V., Boschweg 4, 4105 DL Culemborg, Netherlands

Check Box({es) that Apply: D Promaoter D Benefictal Owner D Executive Officer D Dircctor D General and/or
Managing Partner

Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer [ ] Director E] Gencral and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Bereficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Nasme {(Last name first, if individual)

Business or Residence Adcress (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Bereficial Owner D Executive Officer D Director D General and/or

Managing Partner
Full Name (Last name first, if individual)
Business or Residence Addrass (Number and Street, City, State, Zip Code)
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) American LegaiNat, Inc.
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B. INFORMATION ABOUT. OFFERING;

{. * Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investmeni thal will be accepted from any Individual? ....ocvrrveec et ee

3. Docs the offering permit joint ownership of a single unit? ...,

Enter the imformation requested for cach person who hag been or w:ll be pazd or gwen d:rect]y or mdlrectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC andfor with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed arc assaciated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

O Py
SN/A

Yes No

X O

Business or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chock “All States’ or check individual States) .. . ... ..... U

(=] (3] [F] (2]
2] (2] [E] [&]
(8] [Z] 5] [&]
BEEE
HEEE
BIEIEN

Full Namge (Last name firs:, if individual}

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States® or check individual SEIES) .. .. .. L i e e e

-
(= El[EE

(&) (E (2] &
]

AE[E
FEEE

Full Name (Last name first, if individual)

E

Business or Residence Address (Number and Sirect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check individual SIBIES) . . . ... ..ottt et e e s

o I O O - I

R

= EEE]
A& ]
B=HIE
El|HIH
== E
(5]
EIEE =

..... {7 Al States

GG
B

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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I fees0 T CIOFFERING PRICE, NUMBER OFINVESTORS; EXPENSES AND USE OF PROCEEDS: /%

1. "Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0 if the answer is "none” or "zero.” I the transaction is an exchange offering, check
this box [_] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

Dt e is ettt eae et et e s e b e vt e s et ek e s A e Rt aas e era s ess € en a8 Ee ke ebesenabe eRe st e et ensessevenrrbianraatas

o

0s

(] Common [] Preferred
Convertible Securities (including WaARSY «..oce.covorerrer e ccrecnsemsereneneseensesteesssecevemeeneneeneees 5 491,604.00 8 0*

Other {Specify ) USRI UNUPR. 0s 0

TOAL v oeevee e eeeesie e ereess s e oo oo ee et em ettt erts st s s  491,604.00 0
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number &f persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases

ACCIEAIEd INVESIOTS .coorvscerieer et ccre v eemsessise st stes s e sensesstes e eseesemsesessoeseenssomernssansonrissenenens L S 0*

Non-accredited Investors ...

Total {for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 303, enter the information requested for all sccuritics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) menths prior to the
first sale of securities in this offering. Classify sccuritics by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

REGUIBLION A oo st nss st s st b e

TOUBE verrireirme it e e e e e s e et b e b e b e e r R e stP b st e save s 21 ra ess st amans saseseneehnerensnasrsereres
4 a. Furnish a statement of all expenses in connection with the issvance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

W »n v

TransTer AGENE'S FEES oot e e s
Printing and ENGraving CostS.. i iintiisioniescrntieimecaesnses oot ses s manerorsses sescotsessssmessossessasesassosevssiassassns
LEERE FEES.---us-eeureee e scmsaensesces e sore ks s s 8885 R S R R 28,000.00
ACCOURINE FOOS vovveires e cems st astseesseessss st oo oes et tsamssts e e ssssen s e s saresmana s s smsrsmsessesesssmsenres
ENGINBETING FLOS .ocvctiricer sttt ciaias st s ctsa s s bt b st b e s S 08 4888 SRR et R St e

Sales Commissions (specify finders' foes SEPArALCY) ..ot cisems et s ansas

Other Expenses (identify) et s

$
S
s
s
L3
3
)
S

ROODODORMDO

TOMAL rvv e verrsvmeeseseeseveive e ress e o bamt £ s s Ses A 008 en b FbdS AR R En b e 28,000.00
*A warrant was issued for the right to purchase up to 877,706 Series B Preferred Shares at a purchase price per share of $0.5601, for
an aggregate offering price of $491,604. The right to purchase such shares by the investor has not yet been exercised.

o American Legaltiot, tnc.
40 www. USCourtFarms.com




" C;OFFERING PRICE, NUMBER OF INVESTORS)EXPENSES AND USE OF PROCEEDS '

3

b.  Enter the differcace between the aggregate offering price given in response to Part C — Question |
and total cxpenses fumished in response to Part C — Question 4.a. This differeace is the “adjusted gross

PIOCERAS 10 ThE ISSUET. " e receareerressscreeemees s s aees s sste s s osse e boseas 400 48 eb AP b b ekttt 5 463,604.00
Indicaie below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate and
check the box to the left of the estimate. The total of the payments listed mus: equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SALATIES NG FRES..u1veviusecveeeiseisioses s eseresimsntereeissaes et srtcvbscossaeesasseb e s st e sr e s eraa 5 ebaseaass b s srse b sr e nnis Os s

Purchasc of real €5tate ..o.oovrrveenceeere e e eerrter e erot et et et satssbasben s ar et s etenneb s eenrenaanas Os

Purchase, rental or leasing and instzHation of machinery

Os

s

Construction or leasing of plant buildings and facilities ..o crrmmcec oo reeniees s cessessseenes LIS Os

Acquisition of other businesses {including the value of sccurities involved in this

offering that may be used in exchange for the assets or securities of another

issucr pursuant 1o amerger) ......... OSSOSO OO TSRO R OV TTUPTOTOTOTOIPTNURUON s s

REDAYMCHL OF INAEBIEANESS .....ovvoveievrrreseeseaecamss e ere st s esesessanie s e raenssenesssese s anr st sens st cesen Os s

WOTKING CAPIAL . ...vovvvvvscvves e ereeanises e es s oo s cs sttt b bs s e et s XKs 463,604.00
Other (specify): s Os

COMUIMIN TOIA1S et svees et e et e s v et b e eesee st eremesesaesseneseaser s A s sos e Ao s st s ba sermanenbssebaresnrn s

Total Paynients Listed (column t01als 88Ged) cmvvvr i v cemiesnesise oo eas v somr s ot

Os

0 Xs_ 463.604.00

$_463,604.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the foilowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502.

{ssuer {Print or Type) Signature - Date
Aventeon Incorporated g - \ S e { Octoberl\_, 2005
Namg of Signer (Print or Type) Title of Signer (Print or Type)
S.T.8. Prasad President
ATTENTION I
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
$of 9 Amuorican LegalNet, Inc.
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